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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9699843

The Registrar of Companies for England and Wales, hereby certifies that

WHEWELLS HOMEMADE LIMITED

1s this day incorporated under the Companies Act 2006 as a private
company, that the company 1s limited by shares, and the situation of its

registered office is in England and Wales

Given at Companies House on 23rd July 2015
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A fee 1s payable with this form.
Please see 'How to pay’ on the last page

< What this form s for ¥ What this form is NOT foi
You may use this form to register a You cannet use thrs form t¢
private or public company a imited hability partnershi

this, please use form LL IN

23/07/2015
COMPANIES HOUSE
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21/07/2015 #14

Part 1 Company details A COMPANIES HOUSE

Company name - Filling in this form
Please complete in typescnpt or in

To check if a company name 1s available use our WebCHeck service and select bold black capitals
the 'Company Name Availlability Search’ option Al fields are mandatory unless

www.companieshouse.gov.uk/info specified of indicated by *

€ Duplicate names

| Please show the proposed company name below Duplicate names are not permitied
A list of registered names can
Proposed company 1WHEWELLS HOMEMADE LIMITED be found on our website There

name n full @ | are vanous rules that may affect
your choice of name More

I I ] | | information on this 1s available in
For official use our guidance booklet GP1 at

www companieshouse gov uk
Company name restrictions @
Please tick the box only if the proposed company name contains sensitive © Company name restnctions
or restricted words or expressions that require you to seek comments of a a;‘:’és";fz:;'r‘;‘;z;’n;ef;;f*rzzwe
government department or other specified body consent can be found In our

guidance bocklet GP1 at

[C]  Iconfirm that the proposed company name contains sensitive or restncted
www companieshouse gov uk

words or expressions and that approval, where appropnate, has been
sought of a government department or other specified body and | attach a
copy of their response

Exemption from name ending with 'Limited’ or 'Cyfyngedig' ©

Please tick the box if you wish to apply for exemption from the requirement to © Name ending exemption

' vy I Only private companies that are
have the name endmg wath 'Limited’, 'Cyfyngedig’ or permitted alternative imited by guarantee and meel olher

(] I confirm that the above proposed company meets the conditions for specific requirements are eligible
exemption from the requirement to have a name ending wath 'Limited’, to apply for this For more detarls,
'Cyfyngedig’ or permitted alternative please go to our website

Www companieshouse gov uk

m Company type ©

Please tick the box that describes the proposed company type and members' © Company type

tiability (only one box must be ticked) g{;g” ;;‘;::Z‘(’)"t’o°;:r°:; E::‘epanfs

(] Public hmited by shares www companieshouse gov uk
(x] Private imited by shares

(]  Private imited by guarantee

[ Private unlimited with share capital
[J Pnvate unhimited without share capital

CHFPQ25
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Application to register a company

Situation of registered office @
Please tick the appropnate box below that describes the situation of the o 299'5‘9’“ office {have a
very company mus 14
proposed registered office (only ene box must be ticked) registered office and this s the
(x] England and Wales address to which the Registrar wll
D Wales send correspondence
[] Scotland For Engfand and Wales companses,
[J Northern Ireland the address must be in England or
Wales
For Welsh, Scottish or Northern
Ireland compantes, the address must
be in Wales, Scotland or Northern
Ireland respectively
Registered office address @
| Please give the registered office address of your company © Registered office address
You must ensure that the address
Bu|ld|ng name/n umberl 15 shown in this section ts consistent
with the situation indiczted in
Street ,Lowstern Close section A5
You must provide an address in
‘ England or Wales for companies to
Post town l Egerton be registered tn Englang and Wales
You must provide an address in
County/Regron | Bolton Wales, Scotland or Northern ireland
for companies to be registered in
Postcode I B | L |7 9 l X l W Wales, Scotland or Northern Ireland
respectively
Articles of association ©
| Please choose one oplion only and tick one box only © For details of which company type
can adopt which model articles,
Option 1 | wish to adopt one of the following model articles in its entirety Please tick please go 1o our website
only one box www companieshouse gov uk
(] Prvate imited by shares
[ 1 Prvate imited by guarantee
(] Public company
Option 2 | wish to adopt the feliowing model articles with additional and/or amended
provisions | attach a copy of the additiona! and/or amended provision(s) Please
tick only one box
[1 Prvate imited by shares
[J Pnvate imited by guarantee
[] Public company
Cption 3 [x] 1wish to adopt entirely bespoke articles | attach a copy of the bespoke
articles to this apphication
W Restricted company articles ©
Please tick the box below if the company's articles are restncted © Restricted company articles
Restricted company arlicles are
D those containing prowvision for

entrenchment For more details,
please go to our website
wWwWw companteshouse gov uk

CHFP(25
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Apphication to register a company

Part 2 Proposed officers

two directors, one of which must be an indmvidual

For private companies the appointment of a secretary is optional, however, If you do decide 1o appoint a company
secretary you must provide the relevant detals Public companies are required to appoint at least one secretary

Private companies must appoint at least one director who 1s an individual Public companies must appoint at least

For a secretary who is an individual, go to Section B4, For a corporate secretary, go to Section C1, Fora
director who 1s an individual, go to Section D4; For a corporate director, go to Section E1.

Secretary
m Secretary appointments @
Please use this section to list all the secretary appointments taken on formation © Corporate appomntments
For a corporate secretary, complete Sections C1-C5. For corporate secretary
appointments, please complete
Title * section C1-C5 instead of

Full forename(s)

Surmame

Former name(s) @

section B

Additional appointments

If you wish to appoint more
than one secretary, please use
the 'Secrelary appaintments’
continuation page

€ Former name(s)
Please provide any previous names
which have been used for business
purposes In the last 20 years
Marmed women do not need to give

former names unless previously used

for business purposes
Secretary's service address ©
Building namelnumberl © Service address
This ts the address that will appear
Street | on the public record This does not
have to be your usual residential
| address
Please state 'The Company's
Post town | Registered Office’ if your service
R address will be recorded in the
Coumw egion I proposed company's register
of secretanes as the company’s
Postcode I | | I | | | I registered office
Country , If you prowide your residential
address here it will appear on the
public record
Signature ©
’ I consent to acl as secretary of the proposed company named m Section A1. © signature
The person named above consents
Signature Swgnature to act as secretary of the proposed

X X

company

CHFPQ25
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Application to register a company

Corporate secretary
Corporate secretary appointments ©
Please use this section 1o list all the corporate secretary appomtments taken © Additional appointments

If you wish to appoint more than one
corporate secretary, please use the
Name of corporate ‘Corporate secretary appointments’
body/firm continuation page

Registered or pnncipal address
This 1s the address that will appear
on the public record This address
Street must be a physical location for the
delivery of documents 1t cannot be
a PO box number {unless contained
within a full address), DX number or
Post town LP {Legal Post i Scotland) number

on formation

Buillding name/number

County/Region

Postcode —r_l_’__’_’_’_

Country

Location of the registry of the corporate body or firm

s the corporale secretary registered within the European Economic Area (EEA)?
2 Yes Complete Section C3 only
2 No Complete Section C4 only

EEA companies ©
Please give detalls of the register where the company file 1s kept (including the  |€ EEA
relevant state) and the regsstration number in that register A full st of countnes of the EEA can
be found in our guidance
Where the company/ www companieshouse gov uk

firm 1s registered © © This is the register mentioned in
I Article 3 of the First Company Law
Drrective (68/151/EEC)

Registration number i

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by |@ Non-EEA
which it 1s governed If applicable, please alsc give details of the register in which | Where you have prowided detalls of

it 1s entered (including the state) and its registration number in that register the register (including state) where
the company or firm 1s registered,

you must also provide its number in
that register

Legal form of the '

corporate body r
|
|

or firm

Governing law

If applicable, where
the companyffirm 1s
registered @ |

Registration number ’

Signature ©

| | consent to act as secretary of the proposed company named in Section A1, © Signature
The person named above consents

Signature Signature to act as corporate secretary of the

proposed company
X X

CHFPO25
05/12 Version 50

39634368




Director

INO1

Application to register a company

Director appointments @

Please use this section to hist all the director appointments taken on formation
For a corporate director, complete Sections E1-E5

Title *

Full forename(s)

|Ruth Katharine

Surname

Falton

Former name(s) @ |

S:Sll";é?é gtge of United Kingdom
Nationahty | British
Date of birth F2 o [rfo [rfofefs

Business occupation ICompany Director

(if any) ©

© Appomtments
Pnvate companies must appoint
at least one director who 1s an
individual Public companies must
appoint at least two directors, one of
which must be an indidual

© Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Marned women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 1s In respect of your usual
residenbal address as stated in
section D4

© Business occupation
If you have a business occupation,
please enter here [f you do not,
please leave blank

Additional appointments

If you wish to appoint more than

one director, please use the 'Director
appointments’ continuation page

Director's service address ©

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4,

Building name/numberl 15

© Service address
Tius 1s the address that will appear
on the public record This does not
have to be your usual residential
address

Street Eowstern Close Please state 'The Company's
Registered Office’ if your service
, address will be recorded in the
proposed company's register of
Post town l Egerton directors as the company's registered
office
County/Region [Bol ton .
If you provide your residential
Postcode B | L | 7 l 9 I X | W | address here it will appear on the
public record
Country ‘
D3] Signature ©
| I consent to act as directer of the proposed company named in Section A1 O Signature

The person named above consents

Signature Signature to act as director of the proposed
X <~ — x| =
CHFP025
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Application to reqister a company

Director
m Director appointments ©
Please use this section to st all the director appointments taken on formation | €@ Appointments
For a corporate director, complete Sections E1-E5 Private companies must appoint
at least one director who 1s an
Title * | indwidual Public companies must
appoint at least two directors, one of
Full forename(s) l Matthew Philip which must be an individual
© Former name(s)
Surname I Whewell Please provide any previous names
which have been used for business
Former name(s) @ | purposes in the last 20 years
Married women do not need to give
| former names unless previously used
Countrv/State of for business purposes
aun ae o
rGSIdeLyce 3 ) ‘ United Kaingdom © Country/State of residence

This 1s In respect of your usual
Nationality |Br1tlsh residentiat address as stated in

oaeotorn 2 s [os  [ifsfefs © buares et

Business occupation | Sous Chef If you have a business occupation,
(fany) © please enter here If you do not,

please leave blank

Additional appointments

If you wish to appoint more than

ane director, please use the 'Director
appointments' continuation page

Director's service address ©

Please complete the service address below You must also fill in the director's © Service address

usual residential address in Section D4, This 1s the address that will appear
on the public record This does not

have to be your usual residential
address

Building namelnumberl 15

Street | Lowstern Close Please state 'The Company's
Registered Office’ If your service
| address wilf be recorded in the

proposed company's register of

Post town I Egerton directors as the company's registered
office

County/Region ’ Bolton
If you provide your residential

Postcode IB l L ‘ 7 | l 9 [ x I W address here it will appear on the
public record

Country |Un1ted Kingdom

m Signature O

| | consent to act as director of the propesed company named in Section A1. © Signature

The person named above consents

Signature Signature to act as director of the proposed
X AT e X /%/ z{%'
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Application to register a company

Part 3 Statement of capital

Does your company have share capital?
% Yes Complete the sections below
3 No Goto Part 4 (Statement of guarantee).

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling

If all your 1ssued capital 1s in sterling, enly complete Section F1 and then go to Section F4

Class of shares Amount paid up on Amount {if any} unpaid Number of shares € Aggregate nommal value €
(E g Ordinary/Preference etc ) each share @ on each share @ |
jordinary | £0.01 | £0 00| 100 (£ 1 00
| | | | €
| | | | B
| | | | £

Totals I 100 ‘E 1 00

Share capital in other currencies

Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency

Currency

Amount (if any) unpaid
on each share @

Class of shares Amount paid up on
(E g Ordinary/Preference elc ) each share

Number of shares €

| | |

| | |

I Totals

‘ Aggregate nomnal value €

Currency

Amount (if any) unpaid
on each share @

Class of shares Amount paid up on
(Eg Ordinary/Preference etc ) each share @

Number of shares € Aggregate nominal value €

B | |

| | |

| Totals

|
| |
| |
| |

Totals

issued share capital

Please give the total number of shares and total aggregate nominal value of

© Total aggregate nominal value
Please list total aggregate values in
different currencies separately For

Total number of shares

100 example £100 +€100 + 510 etc

Total aggregate
nominal value ©

1¢0

© Number of shares 1ssued multiphed by
nominal value of each share

© Including both the nominal value and any
share premium

@ Total number of issued shares in this class

Continuation Pages
Please use a Statement of Capital continuation
page f necessary

CHFPO25
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Application to register a company

Corporate director
m Corporate director appointments ©
| Please use this section to list all the corporate directors taken on formation © Addiional appointments
If you wish to appomnt more than one
Name of corporate | corporate director, please use the
body or firm *Corporate director appointments'
| continuahon page
Registered or pnncipal address
Bmldmg nam9/numberl This is the address that wall appear
Street | on the public record This address
ree must be a physical location for the
| delivery of documents It cannot be
a PO box number (unless contaned
Post t | within a fulk address), DX number or
osticwn LP (Legal Post in Scotland} number
County/Regien |
Postcode (rrririru—
Country |
E Location of the registry of the corporate body or firm
Is the corporate director registered within the European Economic Area (EEA)?
3 Yes Complete Section E3 only
2 No Complete Section E4 only
EEA companies ©
Please give details of the register where the company file 1s kept (including the ~ { € EEA
relevant state) and the registration number in that register A full list of countnes of the EEA can
be found in our guidance
Where the company/ www companieshouse gov uk
firm 1s registered © © This 1s the register mentioned In
| Article 3 of the First Company Law
Drrective (68/151/EEC)
Registration number |

Non-EEA companies

Please give detalls of the legal form of the carporate body or firm and the law by | €@ Non-EEA
which It s governed If applicable, please also give detals of the register tn which | Where you have provided defals of

it is entered (iIncluding the state) and its registration number in that register the register {including state) where
the company or firm Is registered,

you must alse provide its number in

Legal form of the

corporate body | that regster
or firm |
Governing law |
If applicable, where |
the companylf rmts
registered €@ |
If applicable, the l
registration number
E Signature ©
I I consent to act as director of the proposed company named in Section A1 © Signature
The person named above consents
Signature Signature to act as corporate director of the
X X proposed company
CHFPO25
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Application to register a company

Statement of capital (Prescribed particulars of nghts attached to shares)

Please give the prescribed particulars of nghts attached to shares for each class
of share shown In the statement of capital share tables in Sections F1 and F2

Class of share

Ordinary

Prescnbed particulars
1]

The shares have attached to them full voting,
dividend and capital distribution (including on a
winding up) rights; they do not confer any raights
of redemptaion

€ Prescnbed particutars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only in
certain circumstances,

b particulars of any nghts, as
respects dwvidends, to participate
In a distnbution,

¢ particulars of any nghts, as
respects capital, to parbcpate in a
disinbution {incluting on winding
up), and

d whether the shares are to be

redeemed or are llable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page ora
‘Statement of Capital (Prescnbed
particulars of nghts attached

to shares)' continuation page If
necessary

CHFP025
05/12 Version 50
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Application to register a company

Ctass of share © Prescnbed particulars of nghts
attached to shares

zrescnbed particulars The particulars are

a particulars of any voting nghts,
icluding nghts that anse only in
ceriain circumstances,

b particulars of any nghts, as
respecis dividends, to participate
in a distribution,

¢ particufars of any nghts, as
respects capial, to participate in a
distnbution (including on winding
up), and

d whether the shares are fo be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use a 'Statement of capital
{Prescribed particulars of rights
attached to shares)' continuation
page f necessary

CHFP025
0512 Version 50
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Application to register a company
E Initial shareholdings
This section should only be completed by compames incorporating with share capital tnitral shareholdings
Please list the company's subscnbers
Piease complete the detatls below for each subscniber n alphabetical order
Please use an 'Inittal shareholdings’
The addresses will appear on the public record These do not need to be the continuation page ff necessary 9
subscribers' usual residential address
Subscnber's details Class of share Number of shares | Currency Norunal vatue of | Amount {if any) | Amount pad
each share unpaid
™™ puth Katharine Hamilton Ordinary 50| £ 0 01 0.00 0.50
Addrass
15 Lowstern Close
Egerton
Bolton
BL7 9XW
“™ Matthew Philip Whewell [Ordinary 50| 0 01 0.00 0.50
Address
15 Lowstern Close
Egerton
Bolton
BL7 9XW
Name
Address
Name
Addrass
Name
Address
CHFP025
0512 Version 50
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Application to register a company

Part 4

Statement of guarantee

Is your company mited by guarantee?
=2 Yes Complete the secticns below
+ No Goto Part 5 (Statement of compliance)

Subscribers

Please complete this secticn if you are a subscriber of a company meted by
guarantee The following statement s being made by each and every person
named below

| confirm that if the company 1s wound up while | am & member, or within
one year afler | cease to be a member, | will contnbute to the assets of the
company by such amount as may be required for
- payment of debts and liabilties of the company contracted before |
cease {o be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contributors among ourselves,
not exceeding the specifted amount below

Subscriber's details

Forename(s) @ |
Surname @ r
Address © |
|
Postcode (T rrrrri

Amount guaranteed 9|

Subscriber's details

Forename(s) @ r
Surname @ |
Address @ |
|
Postoode HEEEEEEE
Amount guaranteed Ol
Subscriber's details
Forename(s) @ l
Surname @ |
Address @ I
|
Postoode rrrrrri
Amount guaranteed 0'7

© Name

Please use capital letters

© Address
The addresses in this section will
appear on the public record They do
not have to be the subscribers' usual
residential address

© Amount guaranteed
Any vahid currency Is permitted

Continuation pages
Please use a 'Subscnbers'
continuation page If necessary

CHFPO25
05112 Version 5 0
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Application to register a company

Subscniber's details

Forename(s) @

Sumame @

Address ©

Postcode

HEEEEEEE

Amount guaranteed ©

Subscnber's details

Forename(s) @

Surname @

Address @

Postcode

HEEEEREE

Amount guaranteed ©

Subscnber's details

Forename(s) @

Surname ©@

Address ©

Postcode

[T

Amount guaranteed ©

Subscnber's detalls

Forename(s) @

Surname @

Address @

Postcode

HEEEREEE

Amount guaranteed ©

Subscriber's details

Forename(s) @

|

Surname €@

Address &

Postcode

BEEEREREE

Amount guaranteed ©

© Name

Please use capital letters
© Address

residential address

© Amount guaranteed

Continuation pages
Please use a 'Subscrbers'

The addresses in this section will
appear on the public record They do
not have to be the subscnbers’ usual

Any vahd currency 1s permitted

continuation page i necessary

CHFP025
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Application to register a company

Part 5

Statement of compliance

| This section must be completed by all companies

Is the application by an agent on behalf of all the subscnbers?

% No Go to Section H1 (Statement of compliance delivered by the
subscnbers)
+ Yes Go to Section H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers @

Please complete this section if the application 1s not delivered by an agent
for the subscnbers of the memorandum of association

t confirm that the requirements of the Companies Act 2006 as to regisiration
have been complied with

Subscriber's signature | Swnature

~—_
Subscriber's signature | Signature P
Subscriber's signature | Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

© Statement of compliance
delivered by the subscnbers
Every subscnber to the
memorandum of association must
sign the statement of compliance

CHFP(025
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Application to register a company

Subscnber's signature

Sgnature

X

Subscriber's signature

Signature

X

Subscriber's signature

Signature

X

Subscnber's signature

Signature

X

Continuation pages

Please use a 'Statement of
compliance delivered by the
subscnbers’ continuation page ff
more subscrbers need to sign

H2)

Statement of compliance delivered by an agent

Please complete this section if this application 1s delivered by an agent for
the subscnbers to the memorandum of association

Agent's name

Building namelnumberl

Street

Post town

County/Regton

Posicode

|
{
(Frrrrrr

Country

| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Agent's signature

Signature

X

CHFP025
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Application to register a company

B Presenter information n Important information

You do not have to give any contact infermation, but if Please note that all information on this form
you do it will help Companies House If there is a query will appear on the public record, apart from
on the form The contact information you give will be information relating to usual residential
visible to searchers of the public record addresses

Contactname puth Halton

| E How to pay

| Company nama

A fee 1s payable on this form.
| Make cheques or postal orders payable to
‘Companies House' For information on fees, go
to www companieshouse gov uk

]M""“ 34 High Street

| Somersham

| E Where to send
Postt town H t

’ untingdon You may return this form to any Companies House
CuntyRegen  Cambridgeshire address, however for expediency we advise you to

turn it to the appropnate address below
e [e[e[=[e[ [o[a]n |

For companies registered in England and Wales:

| eoumey The Registrar of Companies, Companies House,
l DX Crown Way, Cardiff, Wales, CF14 3U2
DX 33050 Cardiff
Telephone

For companies registered in Scotland-

. The Registrar of Companies, Companies House,
Certificate Fourth floor, Edinburgh Quay 2,

We will send your certificate to the presenters address 139 Fountainbndge, Edinburgh, Scofiand, EH3 8FF
(shown above) or If indicated to another address DX ED235 Edinburgh 1

shown below or LP - 4 Edinburgh 2 (Legal Post)

[ At the registered office address (Given in Section A8)
[ At the agents address {Given in Section H2)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,

- Second Floor, The Linenhall, 32-38 Linenhall Street,
Checklist Belfast, Northern Ireland, BT2 8BG
DX 481 NR Belfast 1

We may return forms completed incorrectly or
with information missing

Section 243 exemption
Please make sure you have remembered the If you are applying for, or have been granted a section
following 243 exemption, please post this whole form to the

different postal address below
The Registrar of Companies, PO Box 4082,
Cardiff, CF14 3WE

[ You have checked that the proposed company name 1s
avallable as well as the vanious rules that may affect
your choice of name More information can be found
in guidance on cur website

[J Ifthe name of the company 1s the same as one n Further information
already on the register as permitted by The Company
and Business Names (Miscellanecus Provisions) For further information, please see the guidance notes
Regulations 2008, please attach consent on the website at www companieshouse gov uk

[J You have used the correct appointment sections or email enquires@companieshouse gov uk

[] Any addresses given must be a physical iocation

They cannot be a PO Box humber {unless partof a i mi ilable in
full service address), DX or LP {Legal Post in Scotiand) This fo s available in an

number alternative format Please visit the

The document has been signed, where indicated i
All relevant attachments have been included forms page on the website at

[

L .

[} You have enclosed the Memorandum of Association www companleshouse.gov uk
O

You have enclosed the correct fee

CHEP25
05/12 Version 5 0 39634368




COMPANY HAVING A SHARE CAPITAL

Memorandum of association of Whewells Homemade Limited

Each subscriber to this memorandum of association wishes to form a company under the Companies
Act 2006 and agrees to become a member of the company and to take at least one share

Name of each subscriber Authentication by each subscriber

Ruth Katharine Halton

Matthew Philip Whewell WW

Dated 20/07/2015

FMP/39635103 01




The Companies Act 2006
Articles of Association of Whewells Homemade Limited

Index to the articles

Part 1

Exclusion of model articles, interpretation and hmitation of liability

Exclusion of model articles
Defined terms
Liability of members

W =

Part 2
Directors

Directors' powers and responsibilities

Directors’ general authonity
Shareholders' reserve power
Directors may delegate
Committees

~N O b

Decision-making by directors

8 Directors to take decisions collectively

9 Unanimous decisions

10 Calling a directors' meeting

11 Participation in directors’ meetings

12 Quorum for directors’ meetings

13 Chaining of directors' meetings

14 Casting vote

16 Records of decisions to be kept
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The Companies Act 2006

Articles of Association of Whewells Homemade Limited
Part 1
Exclusion of model articles, interpretation and hmitation of hability
Exclusion of model articles

The model articles for private companies limited by shares contained in the Companies (Model
Articles) Regulations 2008 do not apply to the company

Defined terms

in the articles, unless the context requires otherwtse

alternate or alternate director has the meaning gwven in article 24,
appointor has the meaning given in article 24,

articles means the company's articles of association,

bankruptcy includes individual insolvency proceedings in a junisdiction other than England
and Wales or Northern Ireland which have an effect similar to that of bankruptcy,

call has the meaning given in article 34,

call notice has the meaning given in article 34,

chairman has the meaning given in article 13,

chairman of the meeting has the meaning given in article 59,

Companies Acts means the Companies Acts (as defined in section 2 of the Companies Act
2006}, in so far as they apply to the company,

company's hen has the meaning given in article 32,

director means a director of the company, and includes any person occupying the positicn of
director, by whatever name called,

distribution recipient has the meaning given in article 50,

document includes, unless otherwise specified, any document sent or supplied in electronic
form,

electronic form has the meaning given in section 1168 of the Companies Act 20086,

eligible director means a director who would be entitled to vote on a matter were it proposed
as a resolution at a directors’ meeting,

fully paid in relation to a share, means that the nominal value and any premium te be paid to
the company in respect of that share have been paid to the company,

hard copy form has the meaning given in section 1168 of the Companies Act 20086,

holder in relation to shares means the person whose name 1s entered in the register of
members as the holder of the shares,
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(2)

instrument means a document in hard copy form,

hen enforcement notice has the meaning given in article 33,

ordinary resolution has the meaning given in section 282 of the Compames Act 2006,
paid means paid or credited as paid,

participate, In relation to a directors’ meeting, has the meaning given in article 11,

partly paid in relation to a share means that part of that share's nominal value or any
premium at which it was i1ssued has not been paid to the company,

proxy notice has the meaning given in article 65,

qualifying person has the meaning given in section 318 of the Companies Act 2006,
shareholder means a person who s the holder of a share,

shares means shares in the company,

special resolution has the meaning given in section 283 of the Companies Act 2006,
subsidiary has the meaning given in section 1159 of the Companies Act 2006,

transmittee means a person entitled to a share by reason of the death or bankruptcy of a
shareholder or otherwise by operaticn of law, and

writing means the representation or reproduction of words, symbols or other information in a
visible form by any method or combination of methods, whether sent or supplied in electronic
form or otherwise

Unless the context otherwise requires, other words or expressions contained in these articles
bear the same meaning as in the Companies Act 2006 as in force on the date when these
articles become binding on the company

Liability of members

The hability of the members 1s imited to the amount, If any, unpaid on the shares held by
them

Part 2
Directors
Directors’ powers and responsibilities
Directors' general authority

Subject to the articles, the directors are responsible for the management of the company's
husiness, for which purpose they may exercise all the powers of the company

Shareholders’ reserve power

The shareholders may, by ordinary resolution, direct the directors {o take, or refrain from
taking, specrfied action

No such ordinary resolution invatidates anything which the directors have done before the
passing of the resolution
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(1)

(2)

(3)

(1)

(2)

(1)

(2)

(1)

(2)

(3)

Directors may delegate

Subject to the articles, the directors may delegate any of the powers which are conferred on
them under the articles

(a) to such person or committee,

{b} by such means (including by power of attorney),
(c) to such an extent,

(d) In relation to such matters or terntories, and

(e) on such terms and conditions,

as they think fit

If the directors so specify, any such delegation may authonise further delegation of the
directors’ powers by any person to whom they are delegated

The directors may revoke any delegation in whole or part, or alter its terms and conditions
Committees

Committees to which the directors delegate any of their powers must follow procedures which
are based as far as they are applicable on those provisions of the articles which govern the

taking of decisions by directors

The directors may make rules of procedure for all or any committees, which prevail over rules
derived from the articles if they are not consistent with them

Decision-making by directors
Directors to take decisions collectively

The general rule about decision-making by directors i1s that any decision of the directors must
be either a majonty decision at a meeting or a decision taken in accordance with article 9

If
(a) the company only has one director, and
(b) no provision of the articles requires it to have more than one director,

the general rule does not apply, and the director may take decisions without regard to
any of the prowvisions of the articles relating to directors’ decision-making

Unanimous decisions

A decision of the directors 1s taken in accordance with this article when all eligible directors
indicate to each other by any means that they share a common view on a matter

Such a decision may take the form of a resolution in wniting, one or more copies of which have
been signed by each eligible director or to which each ehgible director has otherwise indicated
agreement in writing

A decision may not be taken in accordance with this article if the eligible directors would not
have formed a quorum at such a meeting
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10 Calling a directors’ meeting

(1) Any director may call a directors’ meeting by giving notice of the meeting to the directors or by
authorising the company secretary (if any) to give such notice

(2) Notice of any directors' meeting must indicate
(a) its proposed date and time,

(b) where It s to take place, and

(c) if it 1S anticipated that directors participating in the meeting will not be in the same
place, how it 1s proposed that they should communicate with each other during the
meeting

(3) MNotice of a directors’ meeting must be given to each director, but need not be in wnting
4 Notice of a directors’ meeting need not be given to directors who waive ther entittement to

notice of that meeting, by giving notice to that effect to the company not more than 7 days
after the date on which the meeting 1s held Where such notice 1s given after the meeting has
been held, that does not affect the validity of the meeting, or of any business conducted at it

11 Participation in directors' meetings

(1 Subject to the articles, directors participate in a directors’ meeting, or part of a directors’
meeting, when
(a) the meeting has been called and takes place in accordance with the articles, and
(b) they can each communicate to the others any information or opinions they have on

any particular tem of the business of the meeting

(2) In determining whether directors are participating in a directors' meeting, it 1s irrelevant where
any director 1s or how they communicate with each other

(3) If all the directors participating in a meeting are not in the same place, they may decide that
the meeting 1s to be treated as taking place wherever any of them Is

12 Quorum for directors' meetings

(1) At a directors’ meeting, unless a quorum s participating, no proposal 1s to be voted on, except
a proposal to call another meeting

{2) The quorum for directors’ meetings may be fixed from time to time by a decision of the
directors and, unless otherwise fixed, it 1s two, unless there shall be a sole director in which
case the quorum shall be one

(3) If the total number of directors for the me being 1s less than the quorum required, the
directors must not take any decision other than a decision

{a) to appoint further directors, or
(b) to call a general meeting so as to enable the shareholders to appoint further directors
(4) For the purposes of any meeting (or part of a meeting) held pursuant to article 22 to authorise

a director's conflict, If there 1s only one eligible director in office other than the conflicted
director(s), the quorum for that meeting (or part of a meeting) shall be one eligible director
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(1)
(2)
(3)
(4)

14

(1)

2)

15

16

17

18

(1)

(2)

(3)

Chairing of directors’ meetings

The directors may appoint a director to chair their meetings

The person so appointed for the time being 1s known as the chairman
The directors may terminate the chairman’s appointment at any time

If the chairman i1s not participating in a directors’ meeting within ten minutes of the time at
which it was to start, the participating directors must appoint one of themselves to chair it

Casting vote

If the numbers of votes for and against a proposal are equal, the chairman or other dwector
chainng the meeting has a casting vote

But this does not apply if, In accordance with the articles, the chairman or other director 1s not
to be counted as participating in the decision-making process for quorum or voting purposes

Records of decisions to be kept

The directors must ensure that the company keeps a record, in wrniting, for at least 10 years
from the date of the decision recorded, of every unanimous or majority decision taken by the
directors

Directors’ discretion to make further rules

Subject to the articles, the directors may make any rule which they think fit about how they
take dectsions, and about how such rules are to be recorded or communicated to directors

Appointment of directors
Number of directors

Unless otherwise determined by ordinary resolution, the number of directors (excluding
alternate directors) shall not be subject to any maximum but shall be not less than one

Methods of appointing directors

Any person who 1s willing to act as a director, and 1s permitted by law to do so, may be
appointed to be a director by

{a) ordinary resolution,

{b) the shareholder or shareholders who at the time hold a majanty in nominal value of
the shares in the company giving notice of appointment in writing to the company (in
which case the appointment takes effect on receipt by the company of the notice or,
tater, on the date specified in the notice), or

{c) a decision of the directors

In any case where, as a result of death or bankruptcy, the company has no shareholders and
no directors, the transmittee{s) of the last shareholder to have died or to have a bankruptcy
order made against him have the right, by notice in writing, to appoint a person), who s willing
to act and I1s permitted to do so, to be a director

For the purposes of paragraph (2), where 2 or more shareholders die in circumstances
rendenng it uncertain who was the last to die, a younger shareholder 1s deemed to have
survived an older shareholder
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20
(1)
(2)

(3)

4
5

| (6)

Termination of director's appointment
A person ceases to be a director as soon as

(a) that person ceases tc be a director by virtue of any prowision of the Companies Act
2006 or 1s prohibited from being a director by law,

{b) a bankruptcy order 1s made against that person,

{c) a composition 1s made with that person's creditors generally in satisfaction of that
person's debts,

(d) a registered medical practitioner who 1s treating that person gives a written opimion to
the company stating that that person has become physically or mentally incapable of
acting as a director and may reman s¢ for more than three months,

(e) notfication 1s received by the company from the director that the director 1s resigning
from office, and such resignation has taken effect in accordance with its terms,

(f) the company recewves notice in writing of removal of that person as a director from the
shareholder or shareholders who at the time hold a majonty in nominal value of the
shares in the company

Any appointment of a director to an executive office shall terminate if he ceases to be a

director but without prejudice to any claim to damages for breach of the contract of service

between the director and the company

Directors' remuneration

Directors may undertake any services for the company that the drectors decide

Directors are entitled to such remuneration as the directors determine

(a) for therr services to the company as directors, and

(b) for any other service which they undertake for the company

Subject to the articles, a director's remuneration may

(a) take any form, and

(b) inciude any arrangements In connection with the payment of a penston, allowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that director
(including to or in respect of any members of a director's family)

Unless the directors decide otherwise, directors' remuneration accrues from day to day

Unless the directors decide otherwise, directors are not accountable to the company for any

remuneration which they receive as directors or other officers or employees of the company's

subsidianes or of any other body corporate in which the company 1s interested

The directors may make arrangements in connection with the payment of a pension,

allowance or gratuity, or any death, sickness or disability benefits, to or in respect of a past

director of the company or to a present or past director of any of its subsidiaries or any body

corporate associated with, or any business acquired by, any of them, including in each case to
or in respect of any members of a2 director's family
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22

(1)

(2)

(3)

(4)

(5)

Directors’ expenses

The company may pay any reasonable expenses which the directors properly incur in
connection with their attendance at

(a) meetings of directors or committees of directors,

(b) general meetings, or

{c) separate meetings of the holders of any class of shares or of debentures of the
company,

or otherwise In connection with the exercise of their powers and the discharge of therr
responsibilities in relation o the company

Directors' conflicts of interest
Conflict situations
The directors may authorise any matter or situation which would, if not authorised, be an
infrngement by that director of tis duty under section 175 of the Act to avoid a situation In
which he has, or can have, a direct or indirect interest that conflicts, or may possibly conflict,

with the interests of the company

Any authorisation under this article may extend to any actual or potentat conflict of interest
which may reasonably be expected to anse out of the matter or situation so authorised

Any authorisation under this article 1s effective only if

(a) the matter or situation in question has been proposed by a director for consideration at
a meeting of directors in accordance with the board’s normal procedures or In such
other manner as the directors may approve,

{b) any requirement as to the quorum at the meeting of the directors at which the matter
or situation 1s considered 1s met without counting the director in question or any other
interested director (together the Interested Directors),

(c) the matter or situation was agreed to without the Interested Directors voting or would
have been agreed to if theirr votes had not been counted

Any authorisation of a conflict under this article may

(a) be subject to such terms and for such duration or impose such imits or conditions as
the directors may determine whether at the time the authorisation 1s given or
subsequently, and

{b) be terminated or varied by the directors at any time

Where the directors authorise a conflict they may {(whether at the ime of giving the
authonsation or subsequently) provide, without himitation, that the director

(a) 1s excluded from discussions {whether at meetings of directors or otherwise) related to
the conflict,

(b) 1s not given any documents of other information relating to the conflict, and

(©) may or may not vote (or may or may not be counted in the quorum) at any future

meeting of directors In relation to any resolution relating to the conflict or otherwise
participate in any decision relating to the conflict
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(6)

(7}

(8}

(9)

23

1)

(2

(3

Where the directors authonise a conflict

(a) the director must conduct himself in accordance with any terms imposed by the
director in relation to the conflict, and

(b) the director does not infringe any duty he owes to the company by virtue of sections
171 to 177 of the Companies Act 2006 provided he acts in accordance with such
terms, hmits and conditions (if any} as the directors impose in respect of the
authonsation

A director 1s not required, by reason of his office, to account to the company for any
remuneration, profit or other benefit which he (or a person connected with him as defined in
section 252 of the Companies Act 2006) denves from a matter or situation authorised under
this article, subject in each case to any terms, limits or conditions attaching to that
authonisation No transaction or arrangement 1s hable to be avoided on such grounds

If a matter or situatton 1s authonsed pursuant to this article the director 1s not required to

(a) disclose to the company any confidential information received by him (other than by
virtue of his position as director of the company) relating to that matter or situation, or

(b} use that information 1n relation to the company's affarrs,

if to do so would result in a breach of a duty of confidence owed by him to another person in
relation to that matter or situation

A director does not require authonsation by the directors under this article in respect of any

actual or potential conflict which may reasonably be expected to arise by reason only of that
director also being a director of another group undertaking (as defined in section 1161(5) of
the Companies Act 2006) A director 1s not to be regarded infringing his duty under section

175 of the Companies Act 2006 as a result of the lack of such authorisation

Transactions or other arrangements with the company

A director must declare the nature and extent of his interests in a proposed or existing
transaction or arrangement with the company in accordance with section 177 or section 182 of
the 2006 Act

Provided he has complied with paragraph (1), a director

{a) 15 to be counted as participating in the decision-making process (including for quorum
and voting purposes) notwithstanding that it in any way concerns or relates to an
actual or proposed transaction or arrangement in which he has, directly or indirectly,
any kind of interest,

(b) may be party to, or otherwise directly or indirectly interested in, any transaction or
arrangement with the company (or any body corporate in which the company 1s
directly or indirectly interested) or in which the company 1s otherwise directiy or
indirectly interested, and

(c) 1S not, except as he may otherwise agree, required to account to the company for
remuneration, profit or other benefit which he (or a person connected with him as
defined in section 252 of the Companies Act 2006) derives from any such transaction
or arrangement, and no transaction or arrangement is be liable to be avoided on such
grounds

For the purposes of this article, references to proposed decisions and decision-making
processes include any directors’ meeting or part of a directors' meeting
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(4) Subject to paragraph (5), if a question arises at a meeting of directors or of a committee of
directors as to the night of a director to participate in the meeting (or part of the meeting) for
voting or quorum purposes, the guestion may, before the conclusion of the meeting, be
referred to the chairman whose ruling 1n relation to any director other than the charrman 1s to
be final and conclusive

(5) If any question as to the nght to participate in the meeting {(or part of the meeting) should arise
in respect of the chairman, the question I1s to be decided by a decision of the directors at that
meeting, for which purpose the chairman 1s not to be counted as participating in the meeting
(or that part of the meeting) for voting or quorum purposes

Alternate directors

24 Appointment and removal of alternate directors

(1) Any director (the appointor) may appoint as an alternate any other director or any other
person to
{a) exercise that director's powers, and
{b) carry out that director's responsibilities,

in refation to the taking of decisions by the directors in the absence of the alternate's
appointor

(2) Any appointment or removal of an alternate must be effected by nctice in writing to the
company signed by the appointor, or in any other manner approved by the directors

(3) The notice must
(a) identify the proposed alternate, and
(b) in the case of a notice of appointment, contain a statement signed by the proposed

alternate that the proposed alternate 1s willing to act as the alternate of the director
giving the notice

25 Rights and responsibilities of alternate directors

(1) An alternate director has the same nights, in relation to any decision of the directors as the
alternate’s appointor

(2) Except as the articles specify otherwise, alternate directors
{a) are deemed for all purposes {0 be directors,
{b) are hable for ther own acts and omisstons,
{c) are subject to the same restrictions as their appointors, and
(d) are not deemed to be agents of or for their appointars
(3) For the purposes of determining whether a quorum s participating
{a) a person who Is an alternate director but not a director may be counted as

participating only If that person's appointor 1s not participating, but no alternate may be
counted as more than one director for such purposes, and

(b} a director who Is also an alternate director does not count as more than one director

4) At a directors’ meeting
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(5)

(6)

26

27

M

(2)

28

(a) a person who 1s an alternate director but not a directer has a vote on behalf of each
appointor who 18 not participating in the meeting but would have been entitled to vote If
they were participating in it, and

(b) a director who 1s also an alternate director has an additional vote on behalf of each
appointor who 1s not participating in the meeting but would have been entitied to vote if
they were participating in it

Where the directors take a unanimous deciston 1n accordance with regulation 9 a person who
I5 an alternate director but not a director

(a) may participate in the decision only iIf his apporntor s an eligible director in relation to
that decision, but does not participate, and

(b) does not count as more than one director for such purposes

An alternate director 1s not entitled to receve any remuneration from the company for serving
as an alternate directar except such part of the alternate’s appointor's remuneration as the
appointor may direct by notice in writing made to the company

Termination of alternate directorship

An alternate director's appointment as an alternate termimates

(a) when the alternate's appointor revokes the appointment by notice to the company In
writing specifying when it is to terminate,

(b) on the occurrence in relation to the alternate of any event which, If it occurred In
relation to the alternate's appointor, wouid result in the termination of the appointor's
appointment as a director,

(c) on the death of the alternate's appointor, or
(d) when the alternate’s appointor's appointment as a director terminates
Part 3

Shares and distributions
Shares
Powers to i1ssue different classes of share

Subject to the articles, but without prejudice to the rights attached to any existing share, the
company may 1ssue shares with such nghts or restrictions as may be determined by ordinary
resolution

The company may 1ssue shares which are to be redeemed, or are hable to be redeemed at the
option of the company or the holder, and the directors may determine the terms, conditions
and manner of redemption of any such shares

No nght of pre-emption

Section 561 {existing shareholders’ nght of pre-emption) and section 562 (communication of
pre-emption offers to shareholders) of the Companies Act 2006 does not apply to the
company
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30

(1)

(2}

(3)
4)
(5)

31

(1)

(2)

32

(1)

Company not bound by less than absolute interests

Except as required by law, no person is to be recognised by the company as holding any
share upon any trust, and except as otherwise required by law or the articles, the company 1s
not in any way to be bound by or recogrise any interest in a share other than the holder's
absolute ownership of it and all the rnights attaching to it

Share certificates

The company must 1Issue each shareholder, free of charge, with one or more certificates n
respect of the shares which that shareholder holds

Every certificate must specify

{a) in respect of how many shares, of what class, it 1s 1ssued,
{b) the nominal value of those shares,

(c) the amount paid up on them, and

(d} any distinguishing numbers assigned to them

No certificate may be 1ssued in respect of shares of more than one class

If more than one person holds a share, only one certificate may be issued in respect of it
Certificates must

(a) have affixed to them the company's common seal, or

(b) be otherwise executed in accordance with the Companies Acts

Replacement share certificates

If a certificate 1ssued in respect of a shareholder's shares 1s

(a) damaged or defaced, or

(b) said to be lost, stolen or destroyed,

that shareholder 1s entitled to be 1ssued with a replacement certificate in respect of the same
shares

A shareholder exercising the right to be 1ssued with such a replacement certificate

(a) may at the same time exercise the right to be issued with a single certificate or
separate certificates,

(b) must return the certificate which 1s to be replaced te the company If it 1Is damaged or
defaced, and

(c) must comply with such conditions as to evidence, indemnity and the payment of a
reasonable fee as the directors decide

Partly paid shares
Company's lien over shares

The company has a lien over every share which 1s partly paid for any part of
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KX

(1)

(2)

(3)

(a) that share's nominal value, and
(b) any premium at which it was issued,

which has not been paid to the company, and which 1s payable immediately or at some time in
the future, whether or nol a call notice has been sent in respect of it

The company also has a lien over every share (whether fully or partly paid) registered in the
name of any shareholder (whether solely or in the name of one of two or more joint holders)
for all other moneys presently payable by that shareholder (or his estate) to the company

A lien which the company has by virtue of this article is referred to In the articles as the
company’s lien

The company's lien over a share

{a) takes priority over any third party's interest in that share, and

{b) extends to any dividend or other money payable by the company In respect of that
share and (if the lien 1s enforced and the share 1s sold by the company) the proceeds

of sale of that share

The directors may at any tme decide that a share which 1s or would otherwise be subject to
the company's lien shall not be subject to it, either wholly or in part

Enforcement of the company's lien

Subject to the provisions of this article, if

(a) a lien enforcement notice has been given in respect of a share, and
(b) the person to whom the notice was given has failed to comply with 1t,
the company may sell that share in such manner as the directors decide

A lien enforcement notice

(a) may only be given in respect of a share which 1s subject to the company's lien, in
respect of which a sum 1s payable and the due date for payment of that sum has
passed,

(b) must specify the share concerned,

(c) must require payment of the sum payable within 14 days of the notice,

(d) must be addressed either to the holder of the share or to a person entitled to it by

reason of the holder's death, bankruptcy or otherwise, and
(e) must state the company's intention to sell the share if the notice 1s not complied with
Where shares are sold under this article

(a) the directors may authorise any person to execute an instrument of transfer of the
shares to the purchaser or a person nominated by the purchaser, and

{b) the transferee 1s not bound to see to the apphcation of the consideration, and the
transferee's title 1s not affected by any wrregularity in or invaldity of the process leading
to the sale
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(4)

(5)

34
(1)

(2)

(3)

4)

35

{1)

2)
(3)

The net proceeds of any such sale (after payment of the costs of sale and any other costs of
enforcing the lien) must be applhed

(a) first, in payment of so much of the sum for which the hen exists as was payable at the
date of the lien enforcement notice,

(b) second, to the persen entitied to the shares at the date of the sale, but only after the
cerhficate for the shares sold has been surrendered to the company for cancellation or
a suitable indemnity has been given for any lost certificates, and subject to a lien
equivalent to the company's lien over the shares before the sale for any money
payable in respect of the shares after the date of the lien enforcement notice

A statutory declaration by a director or the company secretary (if any) that the declarant s a

director or the company secretary (if any) and that a share has been sold to satisfy the

company's lien on a specified date

(a) 1s conclusive evidence of the facts stated in it as against all persons claiming to be
entitled to the share, and

(b} subject to compliance with any other formalities of transfer required by the articles or
by law, constitutes a good title to the share

Call notices

Subject to the articles and the terms on which shares are allotted, the directors may send a

notice (call notice) to a member requirning the member to pay the company a specified sum of

money {a call) which is payable in respect of shares which that member holds at the date

when the directors decide to send the call notice

A call notice

(a) may not require a member to pay a call which exceeds the total sum unpaid on that
member's shares {(whether as to the share's nominal value or any amount payable to
the company by way of premium),

(b} must state when and how any call to which it relates 1s to be paid, and

(c) may permit or require the cafl to be paid by instalments

A member must comply with the requirements of a call notice, but no member Is obliged to pay
any call before 14 days have passed since the notice was sent

Before the company has received any call due under a call notice the directors may
(a) revoke it wholly or in part, or

(b} specify a later time for payment than 1s specified in the notice,

by a further notice In writing to the member n respect of whose shares the call 1s made
Liability to pay calls

Liabihity to pay a call 1s not extinguished or transferred by transferning the shares in respect of
which it 1s required to be paid

Joint holders of a share are jointly and severally kable to pay all calls i respect of that share

Sub)ect to the terms on which shares are allotted, the directors may, when 1ssuing shares,
provide that call notices sent to the holders of those shares may require them
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(a) to pay calls which are not the same, or

(b) to pay calls at different times

When call notice need not be 1ssued

A call notice need not be 1Issued In respect of sums which are specified, in the terms on which

a share 15 1ssued, as being payable to the company n respect of that share (whether in
respect of nominal value or premium)

(a) on allotment,
(b) on the occurrence of a particular event, or
{c) on a date fixed by or in accordance with the terms of 1ssue

But If the due date for payment of such a sum has passed and it has not been paid, the holder
of the share concerned i1s treated in all respects as having failled to comply with a call notice in
respect of that sum, and 1s hable to the same consequences as regards the payment of
interest and forferture

Failure to comply with call notice automatic consequences

If a person 1s hable to pay a call and fails to do so by the call payment date

(a) the directors may i1ssue a notice of intended forfeiture to that person, and

(b} until the call I1s paid, that person must pay the company interest on the call from the
call payment date at the relevant rate )

For the purposes of this article

(a) the call payment date 1s the time when the call notice states that a call 15 payable,
unless the directors give a notice specifying a later date, in which case the call
payment date ts that later date,

(b) the relevant rate 1s

(1 the rate fixed by the terms on which the share in respect of which the call 1s
due was allotted,

(n) such other rate as was fixed in the call notice which required payment of the
call, or has otherwise been determined by the directors, or

{m) if ne rate 1s fixed in either of these ways, 5 per cent per annum
The relevant rate must not exceed by more than 5 percentage points the base lending rate
mast recently set by the Monetary Policy Committee of the Bank of England in connection with
its responsibibties under Part 2 of the Bank of England Act 1998
The directors may waive any obligation to pay interest on a call wholly or in part
Notice of intended forfeiture

A notice of intended forfeiture

(a) may be sent in respect of any share in respect of which a call has not been paid as
required by a call notice,

FMP/39635075 01 Page 17




39

40

(1

(2)

(3}

(4)

(b) must be sent to the holder of that share or to a person entitied to it by reason of the
holder's death, bankruptcy or otherwise,

(c) must require payment of the call and any accrued interest by a date which 1s not less
than 14 days after the date of the notice,

{d} must state how the payment i1s to be made, and

{e) must state that if the notice i1s not complied with, the shares in respect of which the call
Is payable will be hable to be forfeited

Directors’ power to forfeit shares

If a notice of Intended forfeiture 1s not complied with before the date by which payment of the
call 1s required in the notice of iIntended forfeiture, the directors may decide that any share In
respect of which it was given 1s forfeited, and the forfeiture 1s to include all dividends or other
moneys payable in respect of the forfeited shares and not paid before the forfeiture

Effect of forfeiture

Subject to the articles, the forfeiture of a share extinguishes

(a) all interests in that share, and all claims and demands against the company in respect
of it, and
{b) all other nghts and lhabilities incidental to the share as between the person whose

share it was prior to the forfeiture and the company

Any share which 1s forfeited in accordance with the articles

(a) 15 deemed to have been forfeited when the directors decide that it 1s forfeited,
(b) 1Is deemed to be the property of the company, and
(c) may be sold, re-allotted or otherwise disposed of as the directors think fit

If a person’s shares have been forfeited

(a) the company must send that person notice that forfeiture has occurred and record it in
the register of members,

(b) that person ceases to be a member in respect of those shares,

(c) that person must surrender the certificate for the shares forfeited to the company for
cancellation,

(d) that person remains hable to the company for all sums payable by that person under

the articles at the date of forfeiture in respect of those shares, including any interest
(whether accrued before or after the date of forfeiture), and

(e) the directers may waive payment of such sums wholly or in part or enforce payment
without any allowance for the value of the shares at the time of forfeiture or for any
consideration received on therr disposal

At any time before the company disposes of a forfeited share, the directors may decide to
cancel the forfeiture on payment of all calls and interest due in respect of it and on such other
terms as they think fit
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Procedure following forfeiture

If a forfeited share 1s to be disposed of by being transferred, the company may receive the
consideration for the transfer and the directors may authorise any person {0 execute the
instrument of transfer

A statutory declaration by a director or the company secretary (if any) that the declarant 1s a
director or the company secretary (if any) and that a share has been forfeited on a specified
date

(a) 1s conclusive evidence of the facts stated in 1t as against all persons claiming to be
entitied to the share, and

(b) subject to comphance with any other formalities of transfer required by the articles or
by law, constitutes a good title to the share

A person to whom a forfeited share 1s transferred 1s not bound to see to the application of the
consideration (if any) nor 1s that person's title to the share affected by any irregulanty in or
invahdity of the process leading to the forfeiture or transfer of the share

If the company sells a forfeited share, the person who held it prior to its forfeiture 1s entitled to
receive from the company the proceeds of such sale, net of any commission, and excluding
any amount which

(a) was, or would have become, payable, and
(b) had not, when that share was forfeited, been paid by that person in respect of that
share,

but no interest 1s payable to such a person in respect of such proceeds and the company 1s
not required to account for any money earned on them

Surrender of shares

A member may surrender any share

{(a) in respect of which the directors may 1ssue a notice of intended forfeiture,
(b) which the directors may forfest, or
(c) which has been forfeited

The directors may accept the surrender of any such share
The effect of surrender on a share 1s the same as the effect of forfeiture on that share

A share which has been surrendered may be dealt with in the same way as a share which has
been forferted

Transfer and transmission of shares
Share transfers

Shares may be transferred by means of an instrument of transfer in any usual form or any
other form approved by the directors, which I1s executed by or on behalf of

(a) the transferor, and

(b) (f any of the shares 1s partly or ml paid) the transferee,
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but no instrument of transfer of a share agreed to be taken by a subscriber to the company's
memorandum of association need be executed by or on behalf of the transferee

No fee may be charged for registening any instrument of transfer or other document relating to
or affecting the title to any share

The company may retain any instrument of transfer which 1s registered

The transferor remains the holder of a share until the transferee’s name 1s entered in the
register of members as holder of it

The directors may refuse to register the transfer of a share, and If they do so, the instrument of
transfer must be returned to the transferee with the notice of refusal unless they suspect that
the proposed transfer may be fraudulent

Transmission of shares

If title to a share passes to a transmittee, the company may only recognise the transmittee as
having any title to that share

Nothing in these articles releases the estate of a deceased shareholder from any lhability in
respect of a share solely or jointly held by that shareholder

A transmittee who produces such evidence of entitlement to shares as the directors may
properly require

(a) may, subject to the articles, choose either to become the holder of those shares or to
have them transferred to another person, and

(b) subject to the articles, and pending any transfer of the shares to another person, has
the same nights as the holder had

But transmittees do not have the night to attend or vote at a general meeting, or agree to a
proposed written resolution, in respect of shares to which they are entitled, by reason of the
holder's death or bankruptcy or otherwise, unless they become the holders of those shares

Exercise of transmittees’ rights

Transmittees who wish to become the holders of shares to which they have become entitled
must notify the company in writing of that wish

If the transmittee wishes to have a share transferred to another person, the transmittee must
execute an instrument of transfer in respect of it

Any transfer made or executed under this article 1s to be treated as if it were made or executed

by the person from whom the transmittee has derived nghts in respect of the share, and as if

the event which gave rise to the transmission had not occurred

Transmittees bound by prior notices

If a notice 1s given to a shareholder in respect of shares and a transmittee i1s entitled to those

shares, the transmittee 15 bound by the notice if it was given to the shareholder before the

transmittee's name, or the name of any person(s) named as the transferee(s) in an instrument

of transfer executed under article 45(2), has been entered in the register of members
Consolidation of shares

Procedure for disposing of fractions of shares

This article applies where
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(a) there has been a consolidation or division of shares, and
{b) as a result, shareholders are entitled to fractions of shares
The directors may

(a) sell the shares representing the fractions to any person including the company for the
best price reasonably obtanable,

(b) in the case of a certificated share, authorise any person to execute an instrument of
transfer of the shares to the purchaser or a person nominated by the purchaser, and

{c) distribute the net proceeds of sale in due proportion among the holders of the shares

Where any shareholder's entitiement to a portion of the proceeds of sale amounts te less than
a minimum figure determined by the directors, that shareholder's portion may be distributed to
an orgamisation which 1s a chanty for the purposes of the law of England and Wales, Scotland
or Northern Ireland

The person to whom the shares are transferred 1s not obliged to ensure that any purchase
money Is received by the person entitled to the relevant fractions

The transferee's title to the shares 1s not affected by any irregulanty in or invalidity of the
process leading to their sale

Dividends and other distributions
Procedure for declaring dividends

The company may by ordinary resclution declare dividends, and the directors may decide to
pay interim dividends

A dividend must not be declared unless the directors have made a recommendation as to its
amount Such a dividend must not exceed the amount recommended by the directors

Neo dividend may be declared or paid unless it 1s In accordance with shareholders' respective
rights

Unless the shareholders’ resolution to declare or directors’ decision to pay a dividend, or the
terms on which shares are issued, specify otherwise, it must be paid by reference to each
shareholder's holding of shares on the date of the resolution or decision to declare or pay it

If the company's share capital 1s divided into different classes, no intenm dividend may be paid
on shares carrying deferred or non-preferred nights if, at the time of payment, any preferential
dividend 1s in arrear

The directors may pay at intervals any dividend payable at a fixed rate If it appears to them
that the profits available for distribution justify the payment

If the directors act in good faith, they do not incur any liability to the holders of shares
conferring preferred rights for any loss they may suffer by the lawful payment of an intenm
dividend on shares with deferred or non-preferred rights

Calculation of dividends

Except as otherwise provided by the articles or the nghts attached to shares, all dividends
must be

(a) declared and paid according to the amounts paid up on the shares on which the
dividend 1s paid, and
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(b) apportioned and paid proportionately to the amounts paid up on the shares during any
portion or portions of the period in respect of which the dwvidend 1s paid

If any share 1s 1ssued on terms providing that it ranks for dividend as from a particular date,
that share ranks for dividend accordingly

For the purposes of calculating dividends, no account 1s to be taken of any amount which has
been paid up on a share in advance of the due date for payment of that amount

Payment of dividends and other distributions

Where a dividend or other sum which 1s a distribution 1s payable in respect of a share, it must
be paid by one or more of the following means

(a) transfer to a bank or butlding society account specified by the distnbution recipient
etther in writing or as the directors may otherwise decide,

{b) sending a cheque made payable to the distnbution recipient by post to the distnbution
recipient at the distnbution recipient's registered address (if the distribution recipient 1s
a holder of the share}, or (in any other case) to an address specified by the distribution
recipient either In wnting or as the directors may otherwise decide,

(c) sending a cheque made payable to such person by post to such person at such
address as the distribution recipient has specified either in writing or as the directors
may otherwise decide, or

(d) any other means of payment as the directors agree with the distribution recipient
either in writing or by such other means as the directors decide

In the articles, the distribution recipient means, in respect of a share in respect of which a
dividend or other sum 1s payable

{a) the holder of the share, or

(b} if the share has two or more joint holders, whichever of them 1s named first in the
register of members, or

{c) if the holder 1s no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee

Deductions from distributions in respect of sums owed to the company

If
{a) a share is subject to the company's hen, and
{b) the directors are entitled to 1ssue a lien enforcement notice in respect of i,

they may, instead of 1ssuing a len enforcement notice, deduct from any dividend or other sum
payable in respect of the share any sum of money which 1s payable to the company in respect
of that share or otherwise to the extent that they are entitled to require payment under a hen
enforcement notice

Money so deducted must be used to pay any of the sums payable in respect of that share or
otherwise

The company must notify the distribution recipient in writing of

{a) the fact and amount of any such deduction,
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(b) any non-payment of a dividend or other sum payable in respect of a share resulting
from any such deduction, and

{c) how the money deducted has been applied
No interest on distnbutions

The company may not pay interest on any dividend or other sum payable in respect of a share
unless otherwise provided by

(a) the terms on which the share was 1ssued, or
(b) the provisions of another agreement between the holder of that share and the
company

Unclaimed distributions

All dwidends or other sums which are

(a) payable in respect of shares, and

(b) unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the benefit of the company until
clamed

The payment of any such dividend or other sum into a separate account does not make the
company a trustee in respect of it

If

{a) twelve years have passed from the date on which a dividend or other sum became
due for payment, and

{b) the distribution recipient has not clamed i,

the distribution recipient 1s no longer entitled to that dividend or other sum and it ceases to
remain owing by the company

Non-cash distributions

Subject to the terms of 1ssue of the share in question, the company may, by ordinary
resolution on the recommendatton of the directors, decide to pay all or part of a dividend or
other distribution payable in respect of a share by transferring non-cash assets of equivalent
value {including, without limitation, shares or other secunties in any company)

For the purposes of paying a non-cash distribution, the directors may make whatever
arrangements they think fit, including, where any difficulty anses regarding the distribution

(a) fixing the value of any assets,

(b) paying cash to any distribution recipient on the basis of that value in order to adjust
the rnights of recipients, and

(c) vesting any assets in trustees
Waiver of distnibutions

Distribution recipients may waive their entittement to a dividend or other distribution payable in
respect of a share by giving the company notice in wnting to that effect, but if
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(a) the share has more than one holder, or

(b) more than one person 1s entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,

the notice 1s not effective unless it 1s expressed to be given, and signed, by all the holders or
persons otherwise entitied to the share

Capitalisation of profits

56 Authority to capitalise and appropnation of capitalised sums
(1) Subject to the articles, the directors may, if they are so authorised by an ordinary resolution
(a) decide to capitalise any profits of the company (whether or not they are available for

distribution) which are not required for paying a preferential dividend, or any sum
standing to the credit of the company's share premium account or capital redemption
reserve, and

(b} appropnate any sum which they so decide to capitalise (a capitahsed sum) to the
persons who would have been entitled to it if it were distrnibuted by way of dividend
(the persons entitled) and in the same proportions

(2) Capitalised sums must be appled
(a} on behalf of the persons entitied, and
(b) in the same proportions as a dividend would have been distributed to them
(3) Any capitalised sum may be apphed in paying up new shares of a nominal amount equal to

the capitalised sum which are then allotied credited as fully paid to the persons entitled or as
they may direct

(4) A capitalised sum which was appropriated from profits available for distnbution may be
appled

(a) in or towards paying up any amounts unpaid on existing shares held by the persons
entitled

(b) in paying up new debentures of the company which are then allotted credited as fully
paid to the persons entitled or as they may direct

(5) Subject to the articles the directors may

(a) apply capitalised sums in accordance with paragraphs (3} and (4) partly in one way
and partly in another,

(b) make such arrangements as they think fit to deal with shares or debentures becoming
distnibutable in fractions under this article {including the 1ssuing of fractional certificates
or the making of cash payments), and

(c) authorise any person to enter into an agreement with the company on behalf of all the
persons entitied which 1s binding on them n respect of the allotment of shares and
debentures to them under this article

FMP/39635075 01 Page 24




57

(M

(2)

3

(4)

&

58

59

(1)

()

)

60

(1

Part 4
Decision-making by shareholders
Organisation of general meetings
Attendance and speaking at general meetings
A person 1s able to exercise the nght to speak at a general meeting when that personis in a
position to communicate to all those attending the meeting, during the meeting, any
information or opimions which that persen has on the busmess of the meeting

A person 1s able to exercise the right to vote at a general meeting when

(a) that person 1s able to vote, during the meeting, on resolutions put to the vote at the
meeting, and

(b) that person's vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of ali the other persons attending
the meeting

The directors may make whatever arrangements they consider approprnate to enable those
attending a general meeting to exercise their nghts to speak or vote at it

In determining attendance at a general meeting, it 15 )immateral whether any two or more
members attending it are in the same place as each other

Two or more persons who are not in the same place as each other attend a general meeting If
their circumstances are such that if they have {or were to have) nights to speak and vote at
that meeting, they are (or would be) able to exercise them

Quorum for general meetings

No business other than the appointment of the chairman of the meeting 1s to be transacted at
a general meeting if the persons attending it do not constitute a quorum If the company has
only one member, one qualifying person present at the meeting shall be a quorum If the
company has more than one member, two qualifying persons present at the meeting shall be
a quorum

Chaining general meetings

If the directors have appointed a chairman, the chairman shall chair general meetings if
present and witling to do so

If the directors have not appointed a chairman, or if the charrman is unwilhng to charir the
meeting or 1s not present within ten minutes of the time at which a meeting was due to start

(a) the directors present, or
(b) (if no directors are present), the meeting,

must appoint a director or shareholder to chair the meeting, and the appointment of the
charman of the meeting must be the first business of the meeting

The person chairing a meeting in accordance with this article 1s referred to as the chairman of
the meeting

Attendance and speaking by directors and non-shareholders

Directors may attend and speak at general meetings, whether or not they are shareholders
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The chairman of the meeting may permit other persons who are not

(a) shareholders of the company, or
(b) otherwise entitied to exercise the rights of shareholders In relation to general
meetings,

to attend and speak at a general meeting

Adjournment

If the persons attending a general meeting within half an hour of the time at which the meeting
was due to start do not constitute a quorum, or if during a meeting a quorum ceases to be

present, the charrman of the meeting must adjourn 1t If

{a) at the adiourned meeting a quorum I1s not present within fifteen minutes from the time
appointed for the meeting, or

(b} during the adjourned meeting a querum ceases to be present,

the qualfying person or qualfying persons present shall be a quorum, If he or they together

hold(s} a majority in nominal value of such part of the 1ssued share capital of the company as

confers the nght to attend and vote at general meetings of the company

The chairman of the meeting may adjourn a general meeting at which a quorum is present If

{a) the meeting consents to an adjournment, or

{b) it appears to the charman of the meeting that an adjournment I1s necessary to protect
the safety of any person attending the meeting or ensure that the business of the

meeting 1s conducted in an orderly manner

The chairman of the meeting must adjourn a general meeting If directed to do so by the
meeting

When adjourning a general meeting, the chairman of the meeting must

(a) either specify the time and place to which it 1s adjourned or state that it 1s to continue
at a time and place to be fixed by the directors, and

(b) have regard to any directions as to the time and place of any adjournment which have
been given by the meeting

if the continuation of an adjourned meeting I1s to take place more than 14 days after it was
adjourned, the company must give at least 7 clear days’ notice of it (that 1s, excluding the day
of the adjourned meeting and the day on which the notice 1s given)

(a) to the same persons to whom notice of the company's general meetings 1s required to
be given, and

(b) containing the same information which such notice 1s required to contain

No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting if the adjournment had not taken place
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Voting at general meetings
Voting general

A resolution put to the vote of a general meeting must be decided on a show of hands unless
a poll 1s duly demanded in accordance with the articles

Errors and disputes

No objection may be raised to the qualification of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to 1s tendered, and
every vote not disallowed at the meeting 15 vald

Any such objection must be referred to the chairman of the meeting, whose decision 1s final
Poll votes

A poll on a resolution may be demanded

{a) in advance of the general meeting where it 1s to be put to the vote, or

(b) at a general meeting, either before a show of hands on that resolution or iImmediately
after the result of a show of hands on that resolution is declared

A pell may be demanded by

(a) the chairman of the meeting,

(b) the directors, or

(c) any qualifying person present and entitied to vote at the meeting
A demand for a poll may be withdrawn if

(a) the poll has not yet been taken, and

(b) the charrman of the meeting consents to the withdrawal

A demand so withdrawn shall not invalidate the result of a show of hands declared before the
demand was made

Polls must be taken immediately and in such manner as the charrman of the meeting directs
Content of proxy notices

Proxies may only validly be appointed by a notice 1n writing (a proxy notice) which

(a) states the name and address of the shareholder appointing the proxy,

(b) identifies the person appointed to be that shareholder's proxy and the general meeting
in relation to which that person 1s appointed,

{c) 1s signed by or on behalf of the shareholder appointing the proxy, or 1s authenticated in
such manner as the directors may determine, and

{d) 1s delivered not less than 24 hours before the time appointed for general meeting or
adjourned meeting to which it relates to the company in accordance with the articles
and any instructions contained in the relevant notice of the general meeting
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A proxy which 1s not delivered in such manner shall be invalid, unless the directors in their
discretron accept the notice at any time before the meeting

The company may require proxy notices to be delivered in a particular form, and may specify
different forms for different purposes

Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy i1s
to abstain from voting} on one or more resclutions

Unless a proxy notice indicates otherwise, it must be treated as

(a) allowing the person appointed under it as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting, and

{b} appointing that person as a proxy in relation to any adjournment of the general
meeting to which it relates as well as the meeting itself

Delivery of proxy notices

Any notice of a general meeting must specify the address or addresses at which the company
or its agents will receve proxy notices relating to that meeting, or any adjournment of i,
delivered in hard copy or electronic form

A person who I1s entitled to attend, speak or vote {either on a show of hands or on a poll} at a
general meeting remains so entitled in respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered t{o the company by or on behalf of that person

An appointment under a proxy notice may be revoked by delivering to the company a notice in
writing given by or on behalf of the person by whom or on whose behalf the proxy notice was
given

A notice revoking a proxy appointment only takes effect if it 1s delivered before the start of the
meeting or adjourned meeting to which it relates

If a proxy notice 1s not executed by the person appointing the proxy, it must be accompanied
by written evidence of the authority of the person who executed it to execute 1t on the
appointor's behalf

Amendments to resolutions

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution if

(a) notice of the proposed amendment 1s given to the company in writing by a person
entitled to vote at the general meeting at which it 1s to be proposed not less than 48
hours before the meeting Is to take place {or such later time as the chairman of the
meeting may determine), and

(b} the proposed amendment does not, in the reasonable opinion of the chairman of the
meeting, matenally alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, I

(a) the chairman of the meeting proposes the amendment at the general meeting at which
the resolution 1s to be proposed, and

{b) the amendment does not go beyond what i1s necessary to correct a grammatical or
other non-substantive error in the resolution
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If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution 1s out of order, the charman's error does not invalidate the vote on that resolution

No voting of shares on which money owed to company
No voting rights attached to a share may be exercised at any general meeting, at any
adjournment of it, or on any poll called at or in relation to it, unless all calls or other sums
presently payable to the company in respect of that share have been paid

Application of rules to class meetings

Class meetings

The provisions of the articles relating to general meetings apply, with any necessary
modifications, to meetings of the holders of any class of shares

Part 5
Administrative arrangements
Company secretary

The directors may from time to time appoint any person who I1s willing to act as the secretary
for such term, at such remuneration and upon such conditions as they may think fit, and any
secretary so appointed may be removed by the directors

Means of communication to be used

Subject to the articles, anything sent or supplied by or to the company under the articles may
be sent or supplied m any way i which the Companies Act 2006 provides for documents or
information which are authonised or required by any provision of that Act to be sent or supplied
by or to the company

Subject to the Act, the company may send or supply documents or information to shareholders
by making them available on a website

Subject to the articles, any notice or document to be sent or supplied to a director in
connection with the taking of decisions by directors may alsc be sent or supplied by the means
by which that director has asked to be sent or supphed with such notices or documents for the
time being

Deemed receipt of documents and information

Where the company sends a document or information by post (whether in hard copy or
electronic form) and the company 1s able to show that it was properly addressed, prepaid and
posted, it 1s deemed to have been received by the intended recipient

{a) 48 hours after it was posted, f posted by first class post to an address in the United
Kingdom, and

{b) on the fifth working day after it was posted, if posted by international signed for post to
an address outside the United Kingdom

Where the company sends or supplies a document or information by electronic means and the
company 1S able to show that 1t was properly addressed, 1t 1s deemed to have been received
by the intended recipient 24 hours after it was sent

Where the company sends or supplies a document or information by means of a website, it 1s
deemed to have been received by the intended recipient
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(a) when the matenial was first made available on the website, or

{b) if later, when the recipient received (or 1s deemed to have received) notice of the fact
that the material was availabte on the website

In calculating a period of hours for the purposes of this regulation, no account i1s to be taken of
any part of a day that 1s not a working day

A director may agree with the company that notices or documents sent to that director in a
particular way are to be deemed to have heen received within a specified time of their being
sent

Company seals

Any common seal may only be used by the authonty of the directors

The directors may decide by what means and in what form any common seal 1s to be used
Unless otherwise decided by the directors, If the company has a common seal and it 1s affixed
to a document, the document must also be signed by at least one authorised person in the

presence of a witness who attests the signature

For the purposes of this article, an authornised person is

(a) any director of the company,
(b) the company secretary (If any), or
{c) any person authorised by the directors for the purpose of signing documents to which

the common seal 1s applied
No nght to inspect accounts and other records

Except as provided by law or authorised by the directors or an ordinary resolution of the
company, no person 1s entitled to mnspect any of the company's accounting or other records or
documents merely by virtue of being a shareholder

Provision for employees on cessation of business

The directors may decide to make provision for the benefit of persons employed or formerly
employed by the company or any of its subsidiaries (other than a director or former director or
shadow director) in connection with the cessation or transfer to any person of the whole or part
of the undertaking of the company or that subsidiary

Indemnity and insurance
Indemnity
Subject to paragraph (2) the company may indemnify

(a) any relevant director or any relevant secretary against any hability incurred by or
attaching to that person in the actual or purported execution or discharge of his duties,
the exercise or purported exercise of his powers or otherwise in relation to or In
connection with his duties, powers or office,

(b} any relevant director against any hability incurred by him in connection with the
activities of the company or an associated company in its capacity as a trustee of an
occupational pension scheme (as defined in section 235(6) of the Companies Act
2006)

FMP/39635075 01 Page 30




(2)

(3)

(4)

77

(1

(2)

Where a director or any secretary is iIndemnified against a iability in accordance with this
article, the indemnity may extend to all costs, charges, losses, expenses and liabiliies
incurred by him

This article does not authorise any indemnity which would be prohibited or rendered void by
any prowision of the Companies Acts or by any cther provision of law

Subject to the Companies Acts, the company may

(a} provide a relevant director and any relevant secretary with funds to meet expenditure
incurred or to be incurred by him in defending any cniminal or civil proceedings
referred to in section 205{1 a1} of the Companies Act 2006 or in connection with any
application under the provisions mentioned in section 205(1)(a)(n) of the Companies
Act 2008, and

(b} may do anything to enable that person to avoid incurring such expenditure,

but so that, In the case of a director, the terms set out In section 205(2) of the Companies Act
2006 shall apply to any such prowision of funds or other things done

In this article

(a) companies are associated f one Is a subsidiary of the other or both are subsidianes
of the same body corporate, and

{b) a relevant director means any director or farmer director of the company or an
associated company, and a relevant secretary means any secretary or former
secretary of the company or an associated company

Insurance

Except to the extent prohibited or restricted by any provision of the Companies Acts or by any
other provision of law, the directors may purchase and mamtain, at the expense of the
company, insurance against any relevant hability for the benefit of any person who 1s or has at
any time been a relevant officer

In this article
(a) relevant officer means
(n a drector or secretary or employee of the company or an associated company
or of any predecessor In business of the company or an associated company,
or
() a trustee of any employees' share scheme, pension fund or retrement, death
or disability scheme for the benefit of any employee of the company or
associated company or of any predecessor 1n business of the company or an
associated company,
(b) relevant hability means any liability incurred by a relevant officer in respect of any act

or omission in the actual or purported discharge or his duties or in the exercise or
purposed exercise of his powers or otherwise as a relevant officer,

{c) companies are associated if one 1s a subsidiary of the other or both are subsidianies of
the same body corporate
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